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Recordation No. 686

Dea]jl:' Ms. McGee: / /320() )/vé‘___; sz@

. On behalf of Union Pacific Railroad Company, I subnmit
for: filing and recording under 49 U.S.C. Section 11303(a) and
the regulations promulgated thereunder, two enclosed executed
counterparts of a secondary document, not previously
recorded, entitled First Amendment to Lease of Railroad
Equipment, dated as of January 1, 1989. The aforesaid
document relates to that certain Lease of Railroad Equipment,
dated January 10, 1973, recorded with the Interstate Commerce

Commission under Recordation No. 6869 on January 22, 1973 and
should be filed under the next available letter designation

under Recordation No. 6869 which we believe will be -E.

The Lessor is:

Platte River Associates

1220 Market Building
Suite 700 =
P.0. Box 198 NG
Wilmington, Delaware 19899 N
198 The Lessee is: [
SR
Union Pacific Railroad Company = !
1416 Dodge Street =
Omaha, Nebraska 68179 LT &

+ The present document amends the aforesaid Lease of
Railroad Equipment insofar as it relates to twenty (20)

locomotives.
The units of equipment covered by the Assignment are the

twenty (20) locomotives identified on Exhibit A to the
present document, a copy of which is attached hereto.

A short summary of the document to appear in the ICC
Index is as follows:




"Amends Lease as to 20 locomotives."

. Enclosed is a check in the amount of thirteen dollars
($13) in payment of the filing fee. '

© Once the filing has been made, please return to bearer
the  stamped counterpart of the document not required for
filing purposes, together with the fee receipt, the letter
from the ICC acknoledging the filing, and the two extra
copies of this transmittal letter. :

Very truly yours,

- - .

hilip M. Kinkaid
Representative in fact for the
sole purpose of this filing
for Union Pacific Railroad
Company

Honorable Noreta R. McGee
Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Enclosures

BY HAND

a:tranaml.ltr



Exhibit B

Union Pacific

IDENTIFICATION OF UNITS

Twenty (20) 2000 H.P. EMD Model GP-38-2 Locomcitives

Unit #

MP2074
MP2075
MP2076
MP2077
MP2078
MP2079
MP2080
MP2081
MP2082
MP2083
MP2084
MP2085
MP2086
MP2087
MP2088
MP2089
MP2080
MP2091
MP2092
MP2093




PRIy o ' ' DUPLICATE ORIGINAL
v _mﬁgmw

Lesisor Counterpart

mz’t First Amendment to C.D.No. 54792—23
\m Lease of Railroad Equipment

WFlrst Amendment to Lease of Railroad Equipment (the "Lease Amendment")
made, effective as of the 1st day of January, 1989, between the Union Pacific
ajlroad Company, a Utah corporation (hereinafter the "Lessee") and Platte vaer
ociates (hereinafter the "Lessor").

Al

WHEREAS the Missouri Pacific Railroad Company, as lessee, and The First
National Leasing Company, as lessor, entered into a Lease of Railroad Equipment dated
as [of January 10, 1973, (the "Lease"), which is attached hereto as Exhibit A and made
a part hereof as though set forth in full, except as modified herein, and

WHEREAS TXL Astra Corporation VI succeeded to the interest of The Firsfz
Nagtional Leasing Company under the Lease, and

WHEREAS Platte River Associates has succeeded to the interest of TXL Astra
Corporatlon VI under the Lease, and

WHEREAS Platte River Associates has consented to Missouri Pacific Rallroad
Cqmpany's assignment to Union Pacific Railroad Company of all of its right, title and
interest under the Lease as to twenty of the thirty-seven GP-38-2 locomotives, and '

WHEREAS §13 of the Lease provides for one 5 year renewal term, and the

Lgssee desires to adopt and renew the Lease as to the said twenty GP-38-2 locomotives

with the following modifications to the original Lease terms, i

THEREFORE, in consideration of the premlses hereof and of the rentals to be

- pajid and the covenants hereinafter set forth, it is agreed that the terms of the Lease

arp hereby adopted and renewed in accordance with §13 of the Lease and shall continue:

in{full force and effect with respect to the said twenty GP-38-2 loecomotives as though

- suech Lease had been set forth in full in this Lease Amendment exeept as set forth in
the following amendments and modifications:

1. Seetion 3 (Rentals) shall be amended to read as follows:

The Lessee agrees to pay to the Lessor as rental for each Unit subject
to this Lease the amount of $165.00 per day per Unit, which is $15,065.25 each
quarter per Unit, payable in arrears, through the balance of the term set forth
in this Lease Amendment, commencing on March 30, 1969, and continuing
thereafter in 20 equal quarter-annual installments on June 30, September 30 and
December 30 and March 30 in each year, through December 30, 1993. Each:
"Unit" shall be defined as one of the twenty (20) GP-38-2 loc-omotlves with the
identifying road number or such other identifying mark as may be upon the
locomotive, as set forth on the attached Exhibit B, and shall not include seven U-
23-B locomotives subject to the original Lease.

The Lessor instructs the Lessee to make, and the Lessue agrees to make,
all payments provided for herein in immediately available funds (including but
not limited to the payments required under §7 hereof) for the account of Lessor,:
¢/o Meritor Bank, 1234 Market Street, Philadelphia, Pennsylvania 19107, or as:
otherwise directed in writing by Lessor, on or before 11 o'eclock a.m. Phlladelphla
time on the date upon which payments are due and payable.
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The Lease, as amended by the Lease Amendment, is & net obligation of
Lessee and the Lessee shall not be entitled to any abatement of rent, reduction
thereof or set off against rent, including but not limited to abatements, reductions
or set offs due or alleged to be due by reason of any past, present or future
claim of the Lessee against the Lessor under the Lease or this Lease Amendment,
including any of the Lessee's rights of subrogation hereunder; nor, except as
otherwise expressly provided herein, shall the Lease or this Lease Amendment
terminate, or the respective obligations of the Lessor or the Lessee be otherwise
affected, by reason of any defect in or damage to or loss of possession, or loss
of use or destruction of all or any of the Units from whatsoever cause, any
liens, encumbrances, or rights of others with respect to any of the Units, the
prohibition of or other restriction against the Lessee's use of all or any of the
Units, the interference with such use by any person or entity, the invalidity or
unenforceability or lack of due authorization of this Lease Amendment or the
Lease, any insolvency, bankruptey, reorganization or similar proceeding against
the Lessee, or for any other cause whether similar or dissimiler to the foregoing,
any present or future law to the contrary notwithstanding, it being the intention
of the parties hereto that the rents and other amounts payeable by the Lessee
hereunder shall continue to be payable in all events in the manner and at the
times herein provided unless the obligation to pay the same shall be terminated
pursuant to the express provisions of the Lease or this Leas: Amendment. To
the extent permitted by applicable law, the Lessee hereby waives any and all
rights which it may now have or which at any time hereafter may be conferred
upon it, by statute or otherwise, to terminate, cancel, quit or surrender the
lease of any of the Units except in accordance with the express terms of the
Lease and this Lease Amendment. Each rental or other payment made by the
Lessee hereunder shall be final and the Lessee shall not seek to recover all or
any part of such payment from the Lessor for any reason whatsoever.

2. Section 4 (Term of Lease) is amended to read as follows:

The term of the Lease as to each Unit shall begin on January 1, 1989,
and subject to the provisions of §7 of the Lease, as herein amended, and $§10
and 13 of the Lease, shall terminate on the date on which the final quarter-
annual payment of rent in respect thereof is due, namely December 30, 1993. /6

3. Section 5 (Identification Marks) is amended to read as follows: l

The Lessee will cause each Unit to be kept numbered with the identifying
number set forth in Schedule A hereto, or in the case of any Unit not there
listed such identifying number as shall be set forth in any amendment or =
supplement hereto extending this Lease to cover such Unit, and will keep and
maintain, plainly, distinctly, permanently and conspicuously marked on each side \
of each Unit, in letters not less than one inch in height, the name of the Lessor
or other appropriate words designated by the Lessor, with appropriate changes
thereof and additions thereto as from time to time may be required by law in !
order to protect the Lessor's title to and property in such Unit and the rights of ‘
the Lessor under this Lease. The Lessee will replace promptly any such name
and words which may be removed, defaced or destroyed. The Lessee will not
change the identifying number of any Unit except in accordance with a statement !
of new number or numbers to be substituted therefor, which statement previously “
shall have been filed with the Lessor and filed, recorded and deposited by the
., Lessee in all public offices where this Lease shall have been filed, recorded and

{
o 3 ; ‘
~, deposited.

!
|
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4, Section 7 (Payment for Casualty Occurrences, In.,urance) is amended
to read as follows:

In the event that any Unit shall be or become worh out, lost, stolen,
destroyed, or, in the opinion of the Lessor or the Lessee, irreparably damaged
from any cause whatsoever, or taken or requisitioned by condernnation or otherwise
(such occurrences hereinafter called Casuaity Ocecurrences) during the term of
the Lease, as amended, the Lessee shall promptly and fully notify the Lessor
with respect thereto. Upon a Casualty Occurrence with respect to any Unit,
the Lessee shall, within 45 days after it shall have determined that such Casualty
Occurrence has occurred, replace such Unit with another cf equivalent value,
utility and condition. If the Lessee is unable, after reasonable efforts, to replace
such Unit, then on the rental payment date next succeeding notice of the Casualty
Occurrence or the expiration of said 45 day period, whichever is later, Lessee
shall pay to Lessor the rental payment due and payable on such date plus a sum
equal to the Casualty Value (as hereinafter defined) of such ‘Unit as of the date
of such payment in accordance with the schedule set out: below. Upon the
making of such payment by the Lessee in respect of any init, the rental for
such Unit shall cease to accrue, the term of this Lease Amendment and the
Lease as to such Unit shall terminate and (except in the case of the loss, theft
or complete destruetion of such Unit) the Lessor shall be entltled to recover
possessxon of such Unit.

Rental Payment Date : Casualty Value
30-Mar-89 242,500
30-June-89 235,000
30-Sep-89 227,500
30-Dec-89 220,000
30-Mar-90 212,500
30-Jun-90 205,000
30-Sep-920 197,500
30-Dec-90 190,000
30-Mar-91 182,500
30~Jun-91 175,000
30-Sep-91 167,500
30-Dec-91 160,000
30-Mar-92 152,500
30-Jun-92 145,000
30-Sep-92 137,500
30-Dec-92 130,000
30-Mar-93 122,500
30-Jun-93 115,000
30-Sep-93 107,500
30-Dec-93 ' 100,000

Except as hereinabove in this §7 provided, the Lessee shall not be released
from its obligations hereunder in the event of, and shall be-ar the risk of any
Casualty Occurrence to any Unit.
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| amended to read as follows:
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The Lessee will, at all times while the Lease and this Lease Amendment

‘are in effect, at its own expense cause to be carried and maintained insurance
‘in respect of the Units at the time subject hereto, and publie liability insurance
in amounts and against risks customarily insured against by railroad companies -
‘'on similar equipment, and in any event in amounts and against risks comparable

to those insured against by the Lessee on equipment owned by it, and the benefits

‘thereof shall be payable as directed by Lessor. Any net insurance proceeds as
-a result of insurance carried by the Lessee received by the Lessor in respect of

Units suffering a Casualty Occurrence shall be deducted from the amounts payable
by Lessee to Lessor in respect of a Casualty Occurrence pursuant to this §7. If
the Lessor shall receive any such net insurance proceeds or condemnation payments
after Lessee has made payments pursuant to this §7 without deduction for such

net insurance proceeds or such condemnation payments, the Lessor shall pay such

‘proceeds to the Lessee up to an amount equal to the Casualty Value with respect
to a Unit paid by the Lessee and any balance of such proceeds shall remain the

property of the Lessor. The Lessee may self-insure all or any part of the

.insurance described above.

5. Section 9 (Maintenance), Section 11 (Return of Units Upon Default)

and Section 14 (Return of Units Upon Expiration of Term) remain as set forth

'in the Lease; however, the following provisions regarding maintenance are added
-to and made a part of §§9, 11 and 14 of the Lease:

. During the term of the Lease, as amended, the Lessze shall maintain the

Units in accordance with Original Equipment Manufacturers ("OEM") standards
cor.in accordance with Federal Railroad Administration interchange conditions.

The parties may amend maintenance standards upon mutual agreement in writing

- during the term hereof. Notwithstanding any other rights of Lessee hereunder,
' Lessor, upon reasonable notice to Lessee, may inspect any or all Units to ascertain
~compliance by Lessee with the maintenance standards herein, and upon reasonable

notice, Lessor shall have access to all of Lessee's maintenance records for the
Units throughout the term of the Lease, as amended. Lessor and Lessee will

- jointly inspeet the Units prior to the end of the term of the Lease, as amended,
. and before returning the Units to Lessor, Lessee shall load test such Unit, and
- shall provide records of such tests, to demonstrate that each Unit is capable of

produeing rated horsepower for a minimum of one hour with all ancillary systems
in place and properly functioning.

6. The first paragraph of Section 13 (Purchase and Renewal Optlons) is

Provided (1) that this Lease has not been earlier terminated, (2) that the

- Lessee is not in default hereunder and (3) that Missouri Pacific Railroad Company
_ has elected to exercise its option to purchase, with respect to the other seventeen
. (17) GP-38-2 locomotives originally leased hereunder, the Lessee may by written
notice delivered to the Lessor not less than six months prior to the end of the .

original term of this Lease or any extended term hereof as the case may be

' elect to purchase all, but not fewer than all, the Units covered by this Lease at

the end of the original or any extended _term of this Lease for a purchase price

equal to the "Fair Market Value" of such Units as of the end of such term.

oy by \
guf"}g'ﬁ B .
B R R

Higensa o




7. Section 15 (Opinion of Counsel) is amended to read as follows:

Upon the date of execution of this Lease Amendment, Lessee will deliver to
Lessor a written opinion of counsel for the Lessee, addressed to Lessor, in scope
and substance satisfactory to Lessor and its counsel, to the effect that:

A. Lessee is a corporation, legally incorporated, validly existing and in
good standing under the laws of Delaware, with adequate corporate power to
enter into this Lease Amendment,

B. the Lease is in full force and effect and that no FEvent of Default as
defined therein has occurred,

C. this Lease Amendment has been duly authorized, executed and delivered
by Lessee and constitutes a valid, legal and binding agreement of Lessee,
enforceable in accordance with its terms,

D. no approval is required from any public regulatory body with respect
to the entering into this Lease Amendment or the performance of the Lease or
the Lease Amendment, :

E. the entering into and performance of the Lease or this Lease
Amendment will not result in any breach of, or constitute a default under, any
indenture, mortgage, deed of trust, bank loan, or credit agreement or other
agreement or instrument to which Lessee is a party or by which it may be
bound, and

: F. no mortgage, deed of trust, or other lien of any nature whatsoever,
except the Lease, which now covers or affects, or which may hereinafter cover
or affect, any property or interests therein of Lessee now attaches or hereafter
will attach to the Units or in any manner affects or will affect adversely the
Lessor's right, title, and interest therein.

8. Section 19 (N otices) is amended to read as follows:

Any notice required or permitted to be given by either party hereto to-
the other shall be deemed to have been given when deposited in the United
States certified mail, first class postage prepaid, or sent by express courier with
a receipt, or sent by telecopy with a copy to follow by express courier, as follows:

(a) if to the Lessor, to Platte River Associates, Suite 700, 1220 Market
Building, P.O. Box 198, Wilmington, Delaware 19899, Attn: Legal.

(b) if to the Lessee, to Union Pacific Railroad Coinpany, 1416 Dodge
Street, Omaha, Nebraska 68179, Attn: Director, Purchasing Mechanical.

or addressed to either party at such other address as such party shall hereafter
furnish to the other in writing.
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IN WITNESS WHEREOF, the parties hereto have executed or caused this
istrument to be executed as qf the date first above written.

PLATTE RIVER ASSOCIATES

BY% W%u—/

itness:

b it

UNION PACIFIC RAILROAD COMPANY

By% | /%&4

itness:




STATE OF

P
of

ITY OF

On this 7 day of Mesem5¥1988, before me appeared JBm /. Ruse_, to me
=rsona11y known, who being by me duly sworn, did say that he is the authorized agent
Platte River Associates, a partnership, and that said instrument was signed on behalf
' said partnership by authority of said partnership.

IN WITNESS WHEREOF I have affixed my hand and seal in the city and state

a:f aforesaid, on the day and year first above stated.

%M

otdry Public

NOTARIAL SEAL
MARY M. SLAUGHTER, NOTARY PUBLIC
TREOYFFRIN TWP., CHESTER COUNTY

[N otarial Seall MY COMMIS3ION E) PIRES SEPT. 7, 1891
Member, Pennsylvania Association of Notaries

My Commission Expires 9-7-9 | .

in
an

ATE OF
Y OF

On this~4), v day on@@/ 1988, before me personally appe-aﬁf&jf%mf_(%w
to|me personally known, who, being by me duly sworn, says that he is i Chgirman

of iUmon Pacific Railroad Company, that one of the seals affixed to the foregoing  “*eC

trument is the corporate seal of said corporation, that said instrument was signed
sealed on behalf of said corporation by authority of its Board of Directors, and

he| acknowledged that the execution of the foregoing instrument was the free act and
de¢d of said corporation.

///&/

Notary Public

[Notarial Seal]

My| Commission Expiresﬂm &, /95—
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LEASE OF RAILROAD EQUIPMENT
Dated as of January 10, 1973
between

MISSOURI PACIFIC RAILROAD COMPANY,
Lessee

and

THE FIRST NATIONAL LEASING COMPANY., :
' Lessor

Filed and recorded with the Interstate Commerce Commission pufsuant 10
Section 20¢ of the Intersiate Commerce Act on January 22, 1973, at 10:30 A.M.,
Recordation No. 6869.

45 I SR T,
Exhibit A



LEASE OF RAILROAD EQUIPMENT dated as of January 10, 1973,
~oween MissotL Rt Paciric Raitroap Company, a Missouri corporation
~orainafter calied the Lessee), and THE FIRST NaTioNaL Leasing Coum-
sy g partnensiup Chercinafter called the Lessor).

WHEREAS. the Lessor and the Lessee have entered into two Condinonal
<ol Agreemen:s dated as of the date hereof ( hereinafier called the Security
Dovements). with GENERAL MoOTORs CorPORATION ( Electro-Motive Divi-
wor 1 and GEvErRaL ELECTRIC CoMPANY. respectively (hereinafier called the
B.:!ders). wherein the Builders have agreed to manufaciure. sell and deliver
.- the Lessor the raiiroad equipment described in Schedule A hereto;

WHEREAS. the Builders have assigned or will assign their respecuve
aterests in the Security Documents 10 UNITED STaTes TRusT CoMPANY OF

New YORK. 2s Agent (hereinafier. 1ogether with jis successors and assigns.
referred 10 as the Vendor): and

WHEREAS. the lessee desires 10 lease all the units of said equipment, or
such lesser number (hereinafier called the Units) as are delivered and
sceepted and settled for under the Security Documents on or prior ¢ June
20. 1973 (hereinafter called the Cut-Off Date). at the rentals and for the
i2rms and upon the conditions hereinafier provided:

NOw. THEREFORE, in consideration of the premises and of the rentals 10
be paid and the covenants hereinafier menuoned to be hept and performed
by the Lessee. the Lessor hereby leases the Units to the Lessee upon the
follow ing terms and conditions, but. upon default of the Lessee hereunder or
under the Security Documents, subject to all the rights and remedies of the
Vendor under the Security Documents:

§ 1. Incorporation of Model Provisions. Whenever this Lease in-
corporates herein by reference. in whole or in part or as hereby amended.
any provision of the document entitled “*Mode! Lease Provisions™ annexed
1o the Security Documents as Part I of Annex C thereto (hereinafier called
the Mode! Lease Provisions). such provision of the Model Lease Provisions
shall be deemed 10 be a part of this instrumeat as fully to all intents and .
purposes as though such provision had been set forth in full in this Lease.
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§ 2. Deliven and Acceprance of Units. §2 of the Model Leuse
Provisions 1s herein incorporated as § 2 hereof.

§ 3. Remals. The Lessec agrees to pay to the Lessor as rental for each
Unit subject to this Lease (1) for the period from the Closing Date (as
defined in Articte 4 of the Security Document pursuant to which cuch Unit i
being acquired by Lessor) for such Unit to June 30. 1973, an umount e au!
to .0142278% of the Purchase Price tas defined in the Security Document
pursuant to which such Unit is being acquired by Lessor) of each Unut for
each day elapsed from the Clocing Date for seulement of such Unit o und
including June 29. 1973 duc and payablc on June 30. 1973, und (1) through
the bualunce of the lease 1erm remaining after the period described in (1)
above. pavable in arrcdrs in 62 equal quarter-annual anstdiments on
Sepiember 30, December 30, March 30 and June 30 in each veur com-
menang with September 30, 1973, an amount equal 10 2.08300% of the
Purchase Price of each such Unit ‘ ’

The Lessor irrevoeably instructs the Lessee 1o make. and the Lesseg
agrees to mahke. all the payments provided for in this Lease in immediately
available funds (including but not limited 1o the payments required under
§ 7 hereof) for the account of the Lessor. ¢/0 United States Trust Company
of New York. 130 John Sireet. New York. N. Y. 10038 on or before 1
o'clock a. m. New York City time on the date upon:which pavments are due
and payable. Such payments shall he applicd by the Vendor to satisfy the
obligations of the Lessor under the Security Documents due and payable on
the date such paymients are due hercunder and. so long 4s no event of
default under the Security Documents shall huve occurred and be conun-
uing. any halance shall be paid to the Lessor.

Thic Lease is a net leasc and the Lessee shall not be enutled to unt
abatement of rent. reduction thereol or setoff againét rent. including. but no:
limited to. abatements. reductions or setwffs due or ulleged w0 be due by
reason of any past. present or future cluime of the Lessee ugainst the Lessor
under this Lease or under the Security Documents. including the Lescee’s
rights by subrogation under Article § thereof. or the Builder or the Vendor
or otherwise: nor. except as otherwise expressly provided herein. shall this
Leuse terminate. or the respective obligations of the Le<wor or the Lessee be
otherwise affected. by reason of any defect in or dumage to or loss of
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~sacasion or loss of use or destruction of all or any of the Units from
Jhatsoever cause. any liens. encumbrances or rights of others with respect to
e v the Units. the prohibition of or other restriction against the Lessee’s
«w of «ll or any of the Units. the interference with such use by any person or
aniy. the invalidity or unenforceability or lach of due authorizatuon of this
Lease. any insolvency. buankruptey. reurganization or similar proceesd:ng
_cuinst the Lessee. or for any other cause whether similar or dissimifar 1o the
regeing. any present or future law 1o the contrary nowwithstanding. it being
e ntenuon of the parties hereto that the rents and other umounts payable
sy the Lessee hereunder shall continue to be payable 1n ull events in the
~.:ancr and at the times herein provided unless the obligution 10 pay the
wme ~hall be terminated pursuant to the eapress provisions of this Lease. To
o evtent permitted by applicable law, the lessee hereby waives any and all
nzhts which it muy now have or which ar any ume hereafter muy be
waferred upon it by statute or otherwise, to terminate, canvel, quit or
rrender the lease of any of the Units eacept in accordance with the express
wrms hereof. Each rental or other payment made by the Lessee hereunder
shall be Ainal und the Lessee shall not sech 10 recover all or any purt of such
payment from the Lessor for any reason whatsoever.

§ 4. Term aof Lease. The term of this Lease as to each Unit shall begin
on the Jdate of the deliveny 10 and acceptance by the Lessee of such Unit and.
.ubtect 10 the provisions of §§ 7. 10 and 13 hereof, shull term:nate cn the
daie un which the finul quarier-annual payment of rent tn respect thereof 1s
due pursuant to § 3.

Noiwithstanding anything to the contrary contained hereir. all rights
and obligauons under this Lease and in and to the Units. upan default by
the Lessee hercunder. or under the Security Documents in its capucity as
Guurantor or otherwise. are subject to the rights of the Vendor under the
Sceurity Documents, I an event of default should occur under the Security
Documents. the Vendor may terminate this Lease (or rescind its termina-
tion). all as provided therein. uniess the Lessee is not so in defuult under this
Lease or under the Security Documents.

§ 8. Jdentification Marks. § § of the Model Lease Provisions is herein
tncorporated as § 5 hereof. '
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§ 6. Taxes. § 6 of the Model Lease Provisions is herein incorporaied ...
§ 6 hereof.

& 7. Payment for Casualn Occurrences; Insurance. In the event that ye
Unit shall be or become worn out. lost. stolen. destroyed. or. in the opini..-
of the Lessor or the Lessee. irreparably damuged. from any cause who
soever. or taken or requisitioned by condemnation or otherwise isu.t
oceurrences being hereinafier called Casualty Occurrences) during the tee=
of this Lease. the Lessee shall promptly and fully notify the Lessor und ¢
Vendor with respect thereto. On the rental payment date next succeeding

“such notice. the Lessee shall pay 1o the Lessor rhe rental payment due and

payablie on such date plus a sum equal 10 the Casualty Value (as hereinafie;
defined ) of such Unit as of the date of such payment in accordance with the
schedule set out below. Upon the making of such payment by the Lessee s
respect of any Unit. the renial for such Unit shall cease 10 accrue. the term of
this Lease as to such Unit shall terminate and { except in the case of the loss.
theft or complete destruction of such Unit) the Lessor shall be entitled w
recover possession of such Unit. -

e

Lame e

(s e



[
5
worporated|as The Casuulty Value of each Unit as of any rental payment date shall be
that pereentage of the Purchase Price of such Unit as is set forth in the
following scheduic oppesite such rental payment date: ‘
Rental Payvment Renial Payment
svent that anm Date Percentage Date Percentage
7 the opinign 930473 105.2971 3/30/81 66.8527
cduse whaj. 12:30:73 1051122 6/30/81 65,4989
Srhise (such 3/30/74 1046272 9/30/81 64.1451
“ing the terrg 6/30/74 1059517 12/30/81 62.6702
*ssor and the 9/30/74 10<5.9761 3/30/82 61.1982
-t succeeding 12/30:°74 104 2236 6/30/82 59,7323
ent due and 3:30, 75 103,472} 9,30/82 38.2693
s hereinafier 6:30:78 1020811 . . 12730782 S6.6589
nce with the 973073 102.6290 373083 351084
he Lessee in 12°30.73% 1019450 6/30/83 33.5383
the term of /3000 101.2610 9/30/83 31.9682
- of the loss 6°30/76 100,0543 12/30/83 50.2896
entitled m‘ 9-30'76 1000483 3/30/84 186110
1 4 12/30/76 934713 6/30/84 46.9337
3/730/77 93.6931 9/30/84 45,2603 .
6:30/77 92.9147 12/30/84 43.4854
9/30/77 92.1363 3/30/88 41.7108
12/30. 77 91.1408 6/30/83 39.9318
3730778 90.1453 9/30/85 38.15825
6:30/78 802080 12730788 36.3514
9/30.78 8R.2706 3/30/86 34,5502
12/30/7& §2.4278 6/30/86 32.6671
3:30/79 81.3434 9/30/86 30.7840
6.30:79 R0.2630 12/30/86 28.8379
9/30/79 79.18058 3/30/87 26.8918
12730779 77.9283 6/30/87 24,9720
3/30/80 76.6761 9/30/87 23.0821
63080 75.4602 12/30/87 21.0703
9:30/80 74.2442 3730/88 19.0883
12/30/80 68.2065 6/30/88 17.7257
‘ 9/30/88 16.3628
12730788 and 15.0000
thereafter

Except as hereinabove in this § 7 provided. the Lessee shall not be
released from its obligations hereunder in the event of. and shall bear the




L ]

6

rish of. any Casuahty Occurrence to any Unit after delivery to and soeepras, .
thereof by the Lessee hercunder.
© The Lessec will. at all umes while this Leuse 1x 1n effect ot i o

expense. cause to be carried and muaintained 1nsurance an respect of o
Units at the time subject hereto. and public lability tnsurance 10 amows-
and against rishs customarily insured agairst by railroud companie, -
similur equipment. and 1n any event 1o amounts and against rishs o
parable 10 those insured against by the Lessee on equipment owned by
and the benefits thereof shall be payable as provided in the Securn
Documents. Any netinsurance proceeds as the result of insurance carned b,
the Lessee received by the Lessor in respect of Units suffering a Casuais
Occurrence shall be deducted from the amounts payable by the Lessee 10 the
Lessor tn respect of Casualty Occurrences pursuant to this $7. If the Lesso:
shal! receive any such net insurance proceeds or condemngtion payment
after the Lessee shall have made payvments pursuant 10 this § 7 withou:
deduction for such net insurance proceeds or such condemnation paymenis.
the Lessor shall pay such proceeds to the Lessee up to an amount equal 1.
the Casualty Value with respect to a Unit paid by the Lessee and any
balunce of such proceeds shall remain the property of the Lessor.

§ 8. Annual Reports. § 8 of the Model Leuse Provisions is herein
incorporated as § 8 hereof.

§ 9. Disclaimer of Warraniies. Compliance with Documenis and Rules:
Maimenance; and Indemnificarion. §9 of the Model Lease Provisions i
herein incorporated as § 9 hereof.

The Lessor and the Lessee represent and warrant to the \endor.
severally and not jointly. that neither the Lessor nor the Lessee nor uny
other person acting on their behalf has directls or indirectly offered uny of
the Certificates of Interest or any similar evidence of indebtedness for sale
10. or solicited offers to buy any of the same from. or otherwise approached

or negotiated with respect thereto with. anyone other than the Investors and
not more than four other institutional investors.

§ 10. Defaulr. 1If. during the continuance of this Leace. one or more of

the following evenis (each such event being hereinafier sometimes called an
Event of Default) shall occur: '

A. default shall be mude in paymernt of any part of the rent!
provided in § 3 hereof and such default shall conunue for five days:

T
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B. the Lescee shall muke or permit any unauthor:ized assignment or
«fer of this Lease or of possession of the Units, or any thereof,

C. detault shall be made in the observance or performunce of any
other of the covenants, condiuons and agreements on the part of the
Lessee contained herein or in the Security Documents and such default
shall continue for 30 davs after written notice from the Lessor to the
Lessee specifying the default and demanding that the same be reme-
died.

D. any proceedings shall be commenced by or 2gainst the Lessee
for any relief which includes. or might result in. any modificauon of the
oblisaucns of the Lessee hereunder or under the Secunty Documents
undar any bankruptey or insolvency laws, or laws relating to the relief
of debiors. readjustments of indebtedness. reorganizatons. arrange-
ments. composiions or extension (other than a law which does not
permit any readjustments of the obligations of the Lessee hereunder or
under the Secunity Documents). and. unless such proceedings shall
have been dismissed. nullified. stayed or otherwise rendered inefiective
{ but then only so long as such stay shall continue in force or such
ineffectiveness shall continue), all the obligations of the Lessee under
this Lease and under the Security Documents shall not huve been duly
assumed in writing. pursuant 10 a court order or decree. by a trustee or
trustees or receiver or receivers appointed for the Lessee or for the
property of the Lessee in connection with any such proceedings in such
manner that such obligations shall huve the same status as obligations
incurred by such a trusiee or 1rustees or receiver or receivers, within 30
days after such appointment. if any. or 60 days after such proceedings
shall have been commenced. whichever shall be earlier:

E. a peution for reorganization under Section 77 of the Bankruptey
Act. as now constituted or as said Section 77 may herealter be
amended. shall be filed by or against the Lessee and. unless such
peution shall have been dismissed. nullified. stayed or otherwise
rendered ineffective ( but then only so long as such stay shall continue tn
force or such ineffectiveness shall continue). all the obligations of the
Lessee under the Security Documents and this Lease shall not have
been duly assumed in writing. pursuant 10 a court order or decree. by a
trustee or trustees appointed in such proceedings in such manner that
such obligations shall have the same status as obligations incurred by

[
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such trustee or trustees, within 30 days after such appointment. if any.
or 60 days after such petition shall have been filed. whichever shall he
- - earlier: or
(F) any warranty or representation in §17 hercof shull be cr
become untrue or incorrect:

[

then. 1n any such case. the Lessor. at its option. may:

(a) procced by appropriate court action or actions either at luw or
in equits. to enforce performance by the Lessee of the applicable
covenants of this Lease or to recover damages for the breach thereof
including net after tax losses of Federal and state income tax benefits 1
w hich the Lessor would otherwise be entitled under this Lease: or

”~n

(b) by notice in writing 10 the Lessee terminate this Leuse.
whereupon ull rights of the Lessee 1o the use of the Units shall
absolutely cease and terminate as though this Lease had never been
made. but the Lessee shall remain liable as hereinafter provided: and
|. thereupon the Lessor may by its agents enter upon the premises of the
Lessee or other premises where any of the Units may be and tike
possession of all or any of such Units and thenceforth hold. possess and
enjoy the same free from any right of the Lessee. or its successors or
assigns, to use the Units for any purposes whatever: but the Lessor
shall. nevertheless. have a right to recover from the Lessee any and all
amounts which under the terms of this Lease may be then duc or which
may have accrued 1o the date of such termination ( computing the rentul
for any number of davs less than a full remal period by muliiplying the

C ol AP Ay

rental for such full rental perind by a fraction of which the numerator 1s i
such number of days and the denominator is the total number of days in .
such full rental period) and also to recover forthwith from the Lessee N

(i) as damages for loss of the bargain and not as a penalty. 2 sum. with
respect 1o each Unit, which represents the excess of (x) the present
value, at the time of such termination. of the entire unpaid balance of
all rental for such Unit which would otherwise have accrued hereunder
from the date of such 1ermination to the end of the term of this Lease as
10 such Unit over (y) the then present value of the rentais which the
Lessor reasonably estimates to be obtainable for the Unit during such
period. such present value to be computed in each case on a basis of 4
rate of 3.25% per annum, discount. compounded quarterly, from the
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respective dates upon which rentals would have been pavable here-
under had this Lease not been terminated. (ii) any damages and
eapenses. including reasonable attorneys’ fees. in addition' thereto
which the Lessor shall have sustained by reason of the breach of any
covenant. representation or warranty of this Lease other than for the
payment of rental. and (iii) an amount which. after deduction of all
tures required to be paid by the Lessor in respect of the receipt thereof
under the laws of the United States of America or anmy political
subdivision thereof. calculdted on the assumpuon that the Lessor’s
Federal. state and local taxes computed by reference to net income or
caeess profits are bused on a 48% effecuve Federal tax rate and the
highes: eflective state and local income tax and/or excess profit tax rates
generally applicable o the Lessor. including therein the effect of any
applicable surtax. surcharge and/or other tas or charge related thereto.
and deducting from any such Federal tax 48% of the amount of any
such state und Jocal taa (such rates as so calculated being hereinafier in
this Agreement called the Assumed Rates) shall be equal to the
following:

(A) an amount equal to any portion of the 7% investment credit
with respect 1o the Purchase Price of the Units as provided in $ection
38 and reluted Sections of the Internal Revenue Code of 1954, as
amended (hereinafier called the Invesiment Credit). lost. not

- ¢laimed. not available for claim. disallowed or recaptured by or from

the Lessor as a result of the breach of one or more of the
representations. warranties and covenants made by the Lesseein§ 17

or any other provision of the Lease or the sale or other disposition of
the Lessor’s interest in any Unit after the occurrence of an Event of
Default: plus

(B) such sum as. in the reasonable opinion of the Lessor. will
cause the Lessor's net return (taxes being calculated at the Assumed
Rates) under this Lease 10 be equal 1o the net return (taxes being
calculated at the Assumed Rates) that would have been availabie to
the Lessor if the Lessor had been entitled to take a deducuon
(hereinafter called the Class Life Deduction) in respect of the
depreciation of each Unit over an [l.vear life down 10 a net
depreciated value equal 1o 0% of the Purchase Price under regu-
lations to be prescribed by thei'Secrcxary of the Treasury or his

b r t
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delegate under Section 167(m) of the Inwernal Revenue Code of
. 1954, 2s amended. which Cluss Life Deduction was lost. not claimed.
not available for claim. disallowed or recapiurad in respect of 4 Unut
as a result of (i) the failure of said Secretary to pernut a Class Life
Deduction to the exient described above. or (1) the breach of vne or
more of the represcatations. warranties and covenants made by the
Lessee in § 17 or any other provision of this Leuase. or (ui) the
termunation of this Lease. the Lessee’s loss of the right 1o use such
Unit. or (1v ) any acuon or inacuon by the Leswsor or (v) the sale o
other disposiion of the Lessor’s interest in such Unit afier the
oceurrenee of an Event of Default: plus

(C) an amount equal 1o the interest and penalty assessed againsg
the Lessor by the United States based on disallowance in whole orin
part for any taxable year of the Investmenrt Credit contemplated 1n
paragraph (A) sbove or the Class Life Deductuon contemplated 1n
paragraph (B) above.

The remedies in this Lease provided in {avor of the Lessor shall not be
deemed exclusive. but shall be cumulative. and shall be in addition to all
other remedies in its favor existing at law or in equity. The Lessee hereby
wuives any mandatory requircments of law. now or hereafier in effect, w hich
might limit or modify the remedies herein provided. 10 the extent that such
waiver s permitted by law. The Lessee hereby waives any and all exicung
or future claims 10 ans offsct against the rental paymenis due hereunder. and
agrees 1o mahe rental payments regardless of any offset or Cl.um which may
be asserted by the Lessee or on its behalf.

The failure of the Lessor 10 eaercise the nights grunted 1t hereunder
upon the occurrence of any of the contingencics set forth herein shull not
constitute a waiver of any such right upon the conunuation or recurrence of
any such conungencies or similar contingencies.

§ 11. Return of Units Lpon Defaulr. § 11 of the \1<>del Lease Provisions
is herein incorporated as § 11 hereof.

§ 12. Assignment: Possession and Use. § 12 cf the Model Lease
Provisions is herein incorporated as § 12 hereof.

§ 13. Purchase and Rencwal Oprions. Provided that this Lease has not
been earlier terminated and the Lessee is not in default hereunder, the

— ————
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Lessee may by wrinten notice delivered to the Lessor not less than six months
pring o the end of the original term of this Lease or any extended term
hereol. o the case may be. elect (a) 1o extend the term of this Lease in
respevt of all. but not fewer than all. of such Units then covered by this
Leuse. for one addiuonal five-year period commencing on the scheduled

~expiration of the original term of this Lease at a “Fair Market Rental”

pavahle in 200 quarier-annual payments on March 30, June 30, September
30, and Devember 30 in each veur. commencing three months afier the final
quarter-annual rental payment for the originil term is due and (b) to
purchase ali. but not fewer than all, the Units covered by this Lease at the
end of the original or any extended term of this Leuse for a purchase price
equat o the “Fuir Market Value™ of such Units 2s of the end of such term.

Fair Reatad Value shall be determined on the basis of. and shall he
cytnal in amount o, the value which would obtin tn an arm’w-lengih
transactien hetween an nformed und willing lessee (other thun o lessee
currently 10 possession) and an anformed und willing lessor under no
compulsion to Jease and. in such determinauon. costs of removal from the
location of current use shall not be u deduction from such value. If on or
hefore four months prior to the expiration of the term of this Leuse, the
Lessor and the Lessee are unable to agree upon a determination of the Fair
Rental Value of the Units. such value shall be determined in accordance
with the foregoing definition by a qualified independent Appraiser. The
term Appraiser shall mean such independent appraiser as the Lessor and the
Lossce may mutually ugree upon. or failing such agreement. a panel of three
independent appracers. one of whom shall be selected by the Lessor. the
second by the Lessce and the third designated by the first two so selected.
The Appraser shall be instiructed 10 make such determination within a
penied of 30 duys following appointment. and shull promptly communicate
such determunation in writing 1o the Lessor and the Lessee. The determina-
tion so made shall be conclusively binding upon both Lessor and Lessee.
The eapenses and fees of the Appraiser shull be borne by the Lessee.

Fair Marker Value shall be determined on the basis of. and shall be
cqual in amount to. the value which would obtain in an arm’s-length
transaction hetween an informed and willing buyer-user (other than (1) a
lessee currently in possession and (ii) a used equipment dealer) and an
informed und willing seller under no compulsion 10 sell and. in such
determination. costs of removal from the location of current use shali not be
a deduction from such value. If on or before four months prior to the




R T s

— i S Sl 1N ;7’5’”.31‘.'g‘$3

i2

expiration of the original term of this Lzuce. tn case of an extension thereo!
o of the original or the extended term of this Lease. in the case of o
purchase of the Units. the Lessor and the Lessec dre unable to agree upon o
determinanon of the Fair Market Value of the Unns. such value shall he
detwermined i accordance with the foregoing definiion by a qualine!
independent Appraiser. The term Appruiser shall meun such independer:
appraiser as the Lessor and the Lessec muay mutually agree upon. or failing
such agreement. a panel of three independent appraisers. one of whom +hal!
be sclected by the Lessor. the second by the Lesse: and the third designated
by the first two so selected. The Appraiser shali be tnstructed 10 make such
determination within a period of 30 days following appointment. and sha!!
promptis communicate such determination in writing 1o the Lessor and the
Lessee. The determination so made shall be conclusively binding upon btk
Lessor and Lessee. The eapenses and fee of the Appraiser shull be borne by
the Lessce.

Upon payment of the purchase price. the Lessor shall upon request of
the Lessee execute and deliver 1o the Lessce, or wo the Lessee’s assignec or
nomince. a bill of sale (without representations or warranties excepf that
such Units are free and clear of all claims. liens. secunty interests and other
cacumbrances by or 1n favor of any person claiming by. through or under
the Lessor) for such Units, and such other documents as may be required w
refease such Units from the terms and scope of this Lease and 1o transfer
title thereto 10 the Lessee or such assignee or nominee. in such form as mas
reusonably be requested by the Lessee. all at the Lessee’s expense.

§ 14. Retwrn of Units upon Expiration of Term. § 14 of the Mode!
Lease Provisions is herein incorporated as § 14 hereof.

§ 15. Opinion of Counsel. § 15 of the Model Lease Provisions is herein
incorporated as § 1§ hereof.

§ 16. Recording: Expenses. § 16 of the Model Leuse Provisions i1s herein

incorporated as § 16 hereof. except that the reference in the first sentence of

the last paragraph thereof 10 the “Lessee™ shall be deemed to be a reference
1o the “Lessor™. The Lessce will pay the reasonable costs and eapenses
involved in the rcmrdmg of this Lease.

§ 17. Federal Income Taxes. Le<sec represenis. wurrants and agrees
that the Lessor. as the owner of the Units. shall be enttled to such
deductions. credits and other benefits as arc provided by the Internal

S Sodmengel =
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Revcnue Code of 1954, as amended from time to time. and the regulations
thefeunder (hercinafier called the Code) to an owner of property, including
(without imitation) the Investment Credit and the Class Life Deduction (as
defined in § 10 of this Lease ). with respect to the Units and the Lessor shall
be entitled to deductions for any interest payments made pursuant to the
Security Documents. |

Lessee agrees that neither it nor any corporation controlled by it, in
contro! of it. or under common control with it. directly or indirectly, will at
any time take any action or file any returns or other documents inconsistent
with the foregoing and that each of such corporations will file such returns.
take such action and execute such documents as may be reasonable and
neccessary 1o facilitate accomphishment of the intent thereof. Lessee agrees to
heep and make available for inspection and copying by Lessor such records
as will enable Lessor to determine whether it is entitled to the full benefit of
the Investment Credit and the Class Life Deduction with respect 10 the
U'nits.

Lessee represents, warrants and agrees that (i) none of the lUnits
constitutes property the construction, reconstruction or erection of which was
begun before April 1. 1971 (ii) at the time Lessor becomes the owner of the
Units. the Units will constitute *“new section 38 propenty™ within the
meaning of Secuon 48(b) of the Code and will not have been used by any
person so as to preclude *“‘the original use of such property™ within the
meaning of Secuon 167(c)(2) of the Code from commencing with Lessor:
(i) at all umes during the term of this Lease, each Unit will constitute
“Section 38 property” within the meaning of Section 48(a) of the Code; and
(iv) at the ume Lessor becomes the owner of the Units. and at all times
during the term of this Lease. each Lnit will constitute property eligible for
the Class Life Deducuon. T

The rental in § 3 has been computed on the assumption that the asset
depreciation period of the Units for Federal income 1ax purposes is 11 years,
that the Units may be depreciated down 10 0% of the Purchase Price over
said 11-year period and that a 7% invesiment credit will be allowed with
respect to the Purchase Price of the Units: in the event that Lessor shall not
be permitted to use such period but shall be permitted 10 use an asser _
depreciation period of 12 years an c1s 10°do so. the figure of 2.08500% in

§ 3 shall instead be deemed 10 be2_10860% As of the commencement of the
term of this Lease. and Lessee wil| pav essor any difference in the two

amounts. together with interest at the rate of 7.90% per annum from the date
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of cuch rental payment to the date of such payment plus interest ang
penalties. 3f any. assessed by the United States on any deficiency in Federe:
income tanes arising in whole or in part from the disallowance of such 1!
yedr asset depreciation period: and tn the event that Les<or skl not Ry
permitted to use an asset depreciation period of 12 years. then the rents
provided for in § 3 shull be increased to the extznt necessary o cauw
Lessor’s net return ( taxes being caleulated at the Assumed Ruates) under thi
Leasc 10 be equal to the net return (taxes being calculated at the Assumicd
Rutes) that would have been available to the Lessorif it had been slivwed
to depreciate the Units over an 1l-year life.

In the event an investment credit of 7% on the full Purchuse Price of
each Unut ts disallowed in whole or in part by the United Suwates, then. the
rental payments provided in § 3 hereof shall be increased to the avien:
necessary to cause the Lessor's net return (taxes being calculzted ag the
Assumed Rates) under this Lease 10 be equal 10 the net return (taxes being
calculated at the Assumed Rates) that would have been available o e
Lessor if the 7% investment credit had been allowed in full.

§ 18. lnerest on Overdue Rewals. Ansvthing to the contrary hereir
contained notwithstanding. any nonpayment of rentals and other obligations
due hereunder shall result in the obligation on the part of the Lessee
promptly 10 pay. to the exient legally enforceable. an amount equal 10 10%
per annum of the overdue rentals for the period of time during which they
are overdue or such lesser amount as may be legally enforceable.

§ 19. Norices. Any notice required or permitied 1o be given by either
party hereto 10 the other shall be deemed 10 have been given -when
deposited in the United States ceruified mails, first-class postage prepaid.
addressed as follows:

(a) if to the Lessor. at ¢/o First National Bank in St. Louis. 5§10

Locust Street. St. Louis. Missouri 63101. Aun: Ronald D. Prasse. Vice

President.

(b) if to the Lessee. at 210 North Thineenth Street, St. Louis.

Missouri 63103 A
or addressed to either party at such other address as such party shall
hereafier furnish 10 the other party in writing.

§ 20. Severabilin: Effect and Modification of Lease. An) provision of
this Lease which is prohibited or unenforceable in any jurisdiction, shall be.
as o such jurisdiction. ineffective 1o the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof. and

“

" it sl



ind

n. e,

mtth ShastiS YOk WY ¢

- 15
anmy such prohibition or unenforcesbility in any jursidicuon shall not
invalidate or render.unenforceable such provision in any other jurisdicuon.

This Lease exclusively and completely states the rights of the Lessor
and the Lessee with respect to the Units and supersedes all other agree-
ments. ora! or written. with respect to the Uans. No varnaton or
modificator. of this Lease and no waiver of any of s provisions or
conditions shall be valid unless in writing and sxgned by duly authorized
officers of the Lessor and of the Lessee.

§ 21. Execution. This Lease may be executed in several counterparts.
each of which so executed shall be deemed 1o be an original. and such
counterparts together shall constitute but one and the same instrument
Although this Lease is dared as of January 10. 1973, for convenience. the
actual date or dates of exacution hereof by the parties hereto is or are.
respectivels. the date or dates suated in the acknowledgmen:: hereto
annexed. |

§22. Law Governing. The. terms of this Lease and all rights and
obligations hereunder shall be governed by the laws of the State of Missoun,
provided, however, that the parties shall be entitled 1o all rights conferred by
Section 20c of the Interstate Commerce Act.

IN WiTNESS WHEREOF. the parties hereto have executed or caus«-d this
instrument to be executed as of the date first above written.

THE FIRST NATIONAL LEASING COMPANY,
by RoNaLp D. Prasst
Authorized Agent
Missourl PaCIFIC RAILROAD COMPANY,

by M. M. HENNELLY ‘
Vice President

| CORPORATE SEAL]
Artest:

G. P. STRELINGER
Assistant Secrerary
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STATE OF MISSOURI
City of ST. Louts

On this 19th day of January, l973 before me appeared Ronald D.
Prasse, to me personally known. who being by me duly sworn. did say that
he is the authorized agent of The First Naticnal Leasing Company. a
pannership under the laws of the State of Missouri. and that said instrument
was signed on behalf of said partnership by authority of said parinership.
and said Ronald D. Prasse acknowledged the said instrument to be the free
act and deed of said parnnership.

IN WiTNESS WHEREOF | have affixed my hand and seal in the ciry and
state as aforesaid. on the day and vear first above stated.

SS.:

(CATHERINE T. BEERMANN
Notany Public
CATHERINE T. BEERMANN

- Notany for the Cuty of St. Louis
and adjouung Counues

-

[NOTARIAL SEAL]

My Commission Expires March 31, 1975,

STATE OF MISSOUR!
City of St. Louts

On this 19th day of January, 1973, befcre me personally appeared M.
M. HENNELLY, to me personally known, who, being by me duly sworn, says¢
that he is a Vice President of Mi1ssourt PaciFic RaILROAD COMPANY, that
one of the seals affixed 10 the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed on behalf of
said corporauon by authority of its Board of Directors. and he acknowledg-
ed that the execution of the foregoing instrument was the free act and deed

Ss.:

- of said corporation.

R. C. MasoN
Notary Public
R € MASON
ISotary Public. City of St. Lows. Mo.

[NOTARIAL SEAL)
My Commission Expires September 28, 1974.

t

|
|
|
| T
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- MODEL LEASE PROVISIONS

§ 2. Delivers and Acceptance of Units. The Lessor will cause each Unit
« be delivered to the Lessee at the point or points within the United States
. America at which such Unit is delivered to the Lessor under the Security
Documents. Upon such delivery, the Lessee will cause an inspector of the
Lessee to inspect the same, and if such Unit is found to be acceptable. to
scept delivery of such Unit and execute and deliver to the Lessor a
rtificate of acceptance and delivery (hereinafier called the Certificate of
Delivery ). stating that such Unit has been inspected and accepted on behalf
of the Lessee on the date of such Certificate of Delivery and is marked in
wcordunce with § § hereof. whereupon such Unit shall be deemed to have
been delivered to and accepted by the Lessee und shall be subject thereafter
1 all the terms and conditions of this Lease. ‘

§ 5. ldentification Marks. The Lessee will cause each Unit to te kept
numbered with the identifying number set forth in Schedule A hereto, or in
the case of any Unit not there lisied such identifying number as shall be set
forth in any @4mendment or supplement hereto extending this Lease 10 cover
such Unit. and will keep and maintain. plainly. distinctly, permusnently and
conspicuously marked on each side of each Unit, in letters not less than one
mch in height. the name of the Vendor followed by the words “Agent.
Security Owner™ or other appropriate words designated by the Lesscr, with
appropriate changes thereof and additions thereto as from time to time may
be required by law in order to protect the Lessor’s and Vendor's title t0 and
property in such Unit and the rights of the Lessor under this Lease and of
the Vendor under the Security Documents. The Lessee will not place any
such Unit in operation or exercise any control or dominion over the same
until such name and words shall have been so marked on both sides thereof
and will replace prompily any such name and words which rnay be
removed. defaced or destroyed. The Lessee will not change the identifying
number of any Unit except in accordance with a statement of new nuinber or
numbers to be substituted therefor, which statement previously shall have

“ been filed with the Vendor and the Lessor and filed. recorded and deposited

by the Lessee in all public offices where this Lease and the Security
Documents shall have been filed, recorded and deposited. :
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Except as provided in the immediately preceding paragraph. the Lessee
will not allow the name of any person, association or corporation to be
placed on any Unit as a designation that might be interpreted as a claim of
ownership: provided, however, that the Lessee may allow the Units 10 be
lentered with the names or initials or other irsignia customarily used by the
Lessee or its affiliates on railroad equipment used by them of the same or 4
similar type for convenience of identification of their rights to use the Unus
as permitted under this Lease.

§ 6. Taxes. All payments to be made by the Lessee hereunder will be
free of expense to the Lessor (or collection or other charges and will be free
of expense to the Lessor with respect to the amount of any local. state.
federal. or foreign taxes (other than any United States federal income tax
{and, to the extent that the Lessor receives credit therefor against its United
States federal income tax liability. any foreign income tax) payable by the
Lessor in consequence of the receipt of payments provided for herein and
other than the aggregate of all state or city income taxes or franchise taxes
measured by net income based on such receipts. up to the amount of any
such taxes which would be payable to the state and city in which the Lessor
has its principal place of business without apportionment to any other siate,
except any such tax which is in substitution for or relieves the Lessee from
the payment of taxes which it would otherwise be obligated to pay or
reimburse as herein provided) or license fees. assessments, charges. fines or
penalties (all such expenses, taxes, license fees, assessments. charges, fines
and penalues being hereinafier called impositions) hereafier levied or
imposed upon or in connection with or measured by this Lease or any sale.
rental. use, payment, shipment, delivery or transfer of title under the terms
hereof or the Security Documents. all of which impositions the Lessee
assumes and agrees to pay on demand in addition to the payments to be
made by it provided for herein. The Lessee will also pay promptly all
impositons which may be imposed upon any Unit or for the use or
operation thereof or upon the earnings arising therefrom (except as
provided above) or upon the Lessor solely by reason of its ownership
thereol and will keep at all umes all and every pan of such Unit free and
clear of all impositions which might in any way affect the title of the Lessor
or result in a lien upon any such Unit; provided, however, that the Lessee
shall be under no obligation to pay any impositions of any kind so long as it
is contesting in good faith and by appropriate legal proceedings such
impositions and the nonpayment thereof does not, in the opinion of the




h. the Lessé
ration to b
15 a claim
Units to
used by th
1€ same or
se the Uni

nder will b,
will be fre
local, state
income ta
tits United
able by the
herein and
ichise taxes
unt of any
the Lessor
dther state,
essee from
t 1y or
2s, nnes or
rges. fines
levied or
r any sale,
the terms
he Lessee
mnmts to be
'mptly ail
€ use or
:xcept as
‘wnership
free and
1e Lessor
1e Lessee
long as it
1gs such
a of the

3
Lessor. adversely affect the title, property or rights of the Lessor hereunder
or under the Security Documents. If any impositions shall have been
charged or levied against the Lessor directly and paid by the Lessor. the
Lessee shall reimburse the Lessor on presentation of an invoice therefor.

In the event that the Lessor shall become obligated to make any
payment to the Builder or the Vendor or otherwise pursuant to Article 6 of
the Security Documents not covered by the foregoing paragraph of this §6,
the Lessee shall pay such additional amounits { which shall also be deemed
impositions hereunder) to the Lessor as will enable the Lessor 10 fulfill
completely its obligations pursuant 1o said Anicle 6.

In the event any reports with respect to impositions are required to be
made. the Lessee will either make such reports in such manner as 10 show
the interests of the Lessor and the Vendor in such Units or notify the Lessor
and the Vendor of such requirement and make such reports in such manner
as shall be satsfactory 10 the Lessor and the Vendor.

In the event that, during the continuance of this Lease, the Lessee
becomes liable for the payment or reimbursement of any imposition,
pursuant to this §6, such liability shall continue, notwithstanding the
expiration of this Lease, until all such impositions are paid or reimbursed by

the Lessee.

§ 8. Annual Reports. On or before March 31 in each year, commencing
with the calendar year which begins after the expiration of 120 days from
the date of this Lease. the Lessee will furnish to the Lessor and the Vendor.
an accurate statement (a) setting forth as at the preceding December 31 the
amount. description and numbers of all Units then leased hereunder and
covered by the Security Documents. the amount, description and numbers of
all Units that have suffered a Casualty Occurrence during the preceding
calendar year (or since the date of this Lease in the case of the first such
statement) and such other information regarding the condition and state of
repair of the Units as the Lessor or the Vendor may reasonably request and
(b) stating that, in the case of all Units repainted or repaired during the
period covered by such statement, the numbers and the markings required
by §5 hereof and Anticle 10 of the Security Documents have been preserved
or replaced. The Lessor shall have the right by its agents, to inspect the
Units and the Lessee's records with respect thereto at such reasonable times
as the Lessor may request during the continuance of this Lease.
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§ 9. Disclaimer of Warranties; Compliance with Laws and Rule;
Maintenance,; Indcmnification. The Lessor makes no warranty or represen.
tation, either express or implied, as to the design or condition of, or as 1
the quality of the material, equipment or workmanship in. the Unin
delivered to the Lessee hereunder, and the Lessor makes no warranty of
merchantability or fitness of the Units for any particular purpose or as 1y
title 1o the Units or any component thereof, it being agreed that all such
risks. as between the Lessor and the Lessee, are to be borne by the Lessee:
but the Lessor hereby irrevocably appoints and constitutes the Lessee i
agent and anorney-in-fact during the term of this Lease 1o assert and enforce
from time to time, in the name of and for acccunt of the Lessor and/or the
Lessee. as their interests may appear, at the Lessee's sole cost and expense.
whatever clatms and rights the Lessor may have. as Vendee. under the
provisions of Article 14 of the Security Documents. The Lessee’s delivery of
a Certificate of Delivery shall be conclusive evidence as between the Lessee
and the Lessor that all Units described therein are in all the foregoing
respects satisfactory to the Lessee. and the Lessee will not assert any claim of
any nature whatsoever against the Lessor based on any of the foregoing
matters. -

The Lessee agrees, for the benefit of the Lessor and the Vendor. to
comply in all respects (including, without limitation, with respect to the use.
maintenance and operation of each Unit) with all laws ot tne jurisdictions in
which its operations involving the Units may éxtend. with the interchange
rules of the Association of American Railroads and with all lawful rules of
the Depantment of Transponation, the Interstate Commerce Commission
and any other legislative, executive, administrative or judicial body ex-
ercising any power or jurisdiction over the Units, 10 the extent that such laws
and rules affect the title, operation or use of the Units. and in the event that
such laws or rules require any alteration of any Unit, or in the event that any
equipment or appliance on any such Unit shall be required 10 be changed or
replaced, or in the event that any addituonal or other equipment or appliance

is required to be installed on any such Unit in order to comply with such

laws or rules, the Lessee will make such alterations, changes. replacements
and additions at its own expense; provided, however, that the Lessee may. in
good faith, contest the validity or application of any such law or rule in any
reasonable manner which does not, in the opinion of the Lessor or the
Vendor, adversely affect the propenty or rights of the Lessor or the Vendor
under this Lease or under the Security Documents.

\
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The Lessee agrees that. at its own cost and expense. it will maintain and
keep each Unit in good order and repair.

Any and all additions to any Unit (except. in the case of any Unit which
is 4 locomotive. communications, signal and automatic control equipment or
devices having a similar use which have been added to such Unit by the
Lessee. the cost of which is not included in the Purchase Price of such Unis
and which are not required for the operation or use of such Unit by the
Intersiate Commerce Commission. the Department of Transportation or any
other applicable regulatory body). and any and all parts installed on and
additions and replacements made to any Unit shall constitute accessions to
such Unit and, at the cost and expense of the Lessee, full ownership thereof
free from any lien. charge. security interest or encumbrance (except for
those created by the Security Documents) shall immediately be vesied in the
Lessor and the Vendor as their respective interests appear in the Unit itseif.

The Lessee agrees to indemnify. protect and hold harmless the Lessor
and the Vendor from and against all losses: damages. injuries, liabilities.
claims and demands whatsoever, regardless of the cause thereof, and
expenses in connection therewith, including. but not limited to. counsel fees
and expenses, patent liabilities, penalties and interest, arising out of or as the
result of the entering into or the performance of the Security Decuments or
this Lease, the ownership of any Unit, the ordering. acquisition. use.
operation. condition. purchase. delivery. rejection, storage or return of any
Unit or any accident in connection with the operation. use, condition.
possession, storage or return of any Unit resulting in damage to propeny or
injury or death to any person. except as otherwise provided in § 16 of this
Lease. The indemniues arising under this paragraph shall continue in full
force and effect notwithstanding the full payment of all obligations under
this Lease or the termination of this Lease.

The Lessee agrees to prepare and deliver 10 the Lessor within a
reasonable ume prior to the required date of filing (or, to the extent
permissible, file on behalf of the Lessor) any and all reponts (other than
income tax returns) to be filed by the Lessor with any federal. state or other
regulatory authority by reason of the ownership by the Lessor or the Vendor
of the Units or the leasing thereof to the Lessee.

§ L1. Return of Units Upon Defaull. 1If this Lease shall terminate
pursuant to § 10 hereof, the Lessee shall forthwith deliver possession of the
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) ®  Units to the Lessor. For the purpose of delivering possession of any Unit or
Units 1o the Lessor as above required, the Lessee shall at its own cost,
expense and risk: '

(a) forthwith place such Units upon such storage tracks of the
Lessee as the Lessor reasonably may designate:

(b) permit the Lessor to store such Units on such tracks at the risk
of the Lessee until such Units have bcen sold. leased or otherwise
disposed of by the Lessor; and

(¢) transport the same to any place on the lines of railroud
operated by the Lessee or any of its affiliates or 10 any connecting
carrier for shipment. all as directed by the lessor.

The assembling. delivery. storage and transporting of the Units as here-
inbefore provided shall be at the expense and risk of the Lessee and are of
the essence of this Lease. and upon application 10 any court of equity having
jurisdicuon in the premises the Lessor shall be entitled 10 a decree aguing
the Lessee requiring specific performance of the covenants of the Lessee so
to assemble. deliver. store and transport the Units. During any storage

. . period. the Lessee will permit the Lessor or any person designated byeit.
including the authorized representative or representatives of any prospective
purchaser of any such Unit. 10 inspect the same.

Without in any way limiting the obligation of the Lessee under the
foregoing provisions of this § 11, the Lessee hereby irrevocably appoints the
Lessor as the agent and auorney of the Lessee. with full power und
authority, at any ume while the Lessee is obligated 10 deliver possession of
any Unit to the Lessor. 10 demand and take possession of such Unit in the
name and on behalf of the Lessee from whomsoever shall be in possession
of such Unit at the ume.

§ 12. Assignment, Possession and Use. This Lease shall be assignable in
whole or in pant by the Lessor without the consent of the Lessee. but the
Lessee shall be under no obligation 10 any assignee of the Lessor except
upon written notice of such assignment from the Lessor. All the rights of the
Lessor hereunder (including. but not limited to. the rights under §§ 6. 7 and
10 and the rights to receive the rentals payvable under this Lease) shall inure
to the benefit of the Lessor’s assigns (including the panners or any
beneficiary of any such assignee if such assignee is a partnership or a trust.
respectively ). Whenever the term Lessor is used in this Lease it shall apply
and refer 10 each such assignee of the Lessor.

\
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So long as the Lessee shall not be in default under this Lease or under
the Security Documents in its capacity as Guarantor or otherwise, the Lessee
shall be eatitled fo the possession and use of the Units in accordance with
the terms of this Lease and the Security Documents, but. without the prior
written consent of the Lessor, the Lessee shall not assign or transfer its
[easehold interest under this Lease in the Units or any of them. The Lessee.
at its own expense, will promptly pay or discharge any and all sums cluimed
by any party which. if unpaid. might become a lien, charge. security interest
or other encumbrance (other than an encumbrance resulting from claims
against the Lessor or the Vendor not related to the ownership of the Units)
upon or with respect to any Unit. including any accession thereto. or the
interest of the Lessor. the Vendor or the Lessee therein. and will prompily
discharge any such lien. claim. security interest or encumbrance which arnies.
The Lessee shall not. without the prior written consent of the Lessor. pan
with the possession or control of. or suffer or allow 10 pass out of s
possassion or control. any of the Units. except to the extent permitted by the
provisions of the immediately succeeding paragraph.

So long as the Lessee shall not be in default under this Lease or under
the Security Documents in its capacity as Guarantor or otherwise. the Lessee
shall be entitled to the possession of the Units and to the use of the Units by
it or any affiliate upon lines of railroad owned or operated by it or any such
affiliate or upon lines of railroad over which the Lessee or any such affiliate

as trackage or other operating rights or over which railroad equipment of
the Lessee or any such affiliate is regularly operated pursuant 10 contract.
and also to permit the use of the Units upon connecting and other carriers in
the usual interchange of traffic. but only upon and subject 1o all the terms
and conditions of this Lease and the Security Documents; provided, however,
that the Lessee shall not assign or permit the assignment of any Unit 10
service involving the regular operation and maintenance therecf outside the
United States of America. The Lessee may receive and retain compensation
for such use from other railroads so using any of the Units.

Nothing in this § 12 shall be deemed to restrict the right of the Lessee 10
assign or transfer its leasehold interest under this Lease in the Units or
possassion of the Units to any railroad corporation incorporated under the
laws of any state of the United States of America or the District of Columbia
(which shall have duly assumed the obligations of the Lessee hereunder and
under the Security Documents) into or with which the Lessee shall have
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become merged or consolidated or which shall have acquired the property of

_ the Lessee as an entirety or substantially as an enurety. provided that such

- assignee or transferee will not. upon the effectiveness of such merger or
' consolidation, be 1n default under any provision of this Lease.

§ 14. Return of Units upon Expiration of Term. As soon as practicable
on or after the expirauon of the term of this Lease with respect to any Unit.
the Lessee will (unless the Unit is sold 1o the Lessee). at its own cost und
expense. at the request of the Lessor. deliver possession of such Unit 10 the
Lessor upon such storage tracks of the Lessee as the Lessee may designaic.
or. in the absence of such designauon. as the Lessor may select. and permi:
the Lessor 10 stoere such Unit on such tracks for a period not exceeding three
months and transport the same. at any tume within such three-month period.
10 any reasonable place on the lines of railroad operated by the Lessee. or 1o
any connecting carrier for shipment. all as directed by the Lessor: the
movement and storage of such Unit to be at the expense and rish of the
Lessee. During any such storage period the Lessee will permit the Lessor or

- any person designated by it, including the authorized representative~or
representatives of any prospective purchaser of such Unit, to inspect the
same: provided, however, that the Lessee shall not be liable. except in the
case of negligence of the Lessee or of its employees or agents. for any injun
10. or the death of. any person exercising. either on behalf of the Lessor or
any prospective purchaser. the rights of inspecuon granted under ihi
sentence. The assembling. dalivery. storage and transporting of the Units as
hereinbefore provided are of the essence of this Lease. and upon application
0 any court of equity having jurisdiction in the premises. the Lessor shall be
entitled 10 a decree against the Lessee requiring specific performance of the
covenants of the Lessee so to assemble. deliver. store and transport the
Units. If Lessor shall elect 10 abandon any Unit which has suffered a
Casualty Occurrence or which afier the expiration of this Lease the Lessor
shall have deemed 10 have suffered a Casualty Occurrence. it may deliver
written notice to such effect to the Lessee and the Lessee shall thereupon
assume and hold the Lessor harmless from all liability arising in respect of
any responsibility of ownership thereof, from and after receipt of such
notice. The Lessor shall execute and deliver 10 the Lessee a bill of sale or
bills of sale transferring to the Lessee, or upon its order. the Lessor’s utle 1o
and propenty in any Unit abandoned by it pursuant 10 the immediately
preceding sentence. The Lessee shall have no liability 10 the Lessor in

J
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-
vof respect of any Unit abandoned by the Lessor after terminauon of the Leuse:
uch provided. howerver. that the foregoing clause shall not in any way relieve the
: or ' Lessee of 1ts obligations pursuant to § 7 hereof to make payments equal to
: the Casualty Value of any Unit experiencing a Casualty Occurrencee while
this Lease is in effect.
ble
nit. § 13. Opinion of Counsel. On each Closing Date (as defined in the
:nd Security Documents). the Lessee will deliver to the Lessor two counterparts
the of the written opinion of counsel for the Lessee. addressed ro the Lessor and
ie. : the Vendor. in scope and substance sausfactory to the Lessor. the Vendor
i and their respective counsel, to the effect that
',Zf' A. the Lessee i a corporation legally incorporated. validly existing
o and in good standing under the laws of its state of incorporauon
he (speciiying the same) with adequate corporate power 10 enter into the
he Security Documents and this Lease: <
or B. the Security Documents and this Lease have been duly author-
or . ized. executed and delivered by the Lessee and consuwte valid, legal -
ne and binding agreements of the Lessee, enforceable in accordarnce with
z\e their respective terms;
ar C. the Security Documents (and the assignment thereof to the
18 - Vendor) and this Lease have been duly filed and recorded with the
15 Interstate Commerce Commission pursuant to Section 20¢ of the
n Interstate Commerce Act and such filing and recordation will protect
the Vendor's and the Lessor's interests in and 10 the Units and nio filing,

~

recording or deposit (or giving of notice) with any other federal. state
or local government js necessary in order to protect the interesis of the

<
4 .
a Vendor or the Lessor in and 1o the Units:

D. no approval is required {rom any public regulatory body with
respect 10 the entering into or performance of the Security Document or
this Lease:

*E. the entering into and performance of the Security Documents or
this Lease will not result in any breach of. or constitute a default under.
any indenture. mortgage. deed of trust, bank loan or credit agreement
or other agreement or instrument 10 which the Lessee is a party or by

which it may be bound; and

. T A
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F. no mortgage. deed of trust. or other lien of any nature
whatsoever which now covers or affects. or which may hereafter cover
or affect. any property or interests therein of the Lessee. now attaches o
hereafter will attach 10 the Units or in any manner aifects or will affe
adversely the Vendor's or Lessor’s right. utle and interest therein
provided, however, that such liens may attach 1o the rights of the Lewee
hereunder in and to the Units.

§ 16. Recording: Expenses. The Lessee. will cause this Lease. the
Secum\ Documents and any assignment herecf or thereof 10 be filed un¢
recorded with the Interstate Commerce Commission in accordance wih
Section 20¢ of the Interstate Commerce Act. The Lessee will undertuke the
filing. registering. deposit. and recording required of the Lewor under the
Segunt\ Documents and will from uime to time de and perform any other sa
and will execute. acknowledge. deliver. file. register. record tand will resiie
re-register. deposit and redeposit or re-record whenever required) any and
all further instruments required by luw or reasonshiy requested by th,
Lessor or the Vendor for the purpose of proper protection. to=their
satisfaction. of the Vendor's and the Lessor’s respective interests in the
Units. or for the purpose of carrying out the intenuon of this Lease. the
Security Documents or the assignment thereof 10 the Vendor: and the Lessee
will promptly furnish to the Vendor and the lLessor evidences of al! such

filing. registering. depositing or recording. and an opinion or opinions !

counsel for the Lessee with respect thereto satisfactory 1o the Vendor and the
Lessor. This Lease and the Security Documents shall be fled and recorded
with the Interstate Commerce Commission prior to the deliveny and
acceptance hereunder of any Unit.

The Lessee will pay the reasonable costs and expenses involved in the
preparation and priming of this Lease. The Lessor and the Lessee will euch
bear the respective fees and disbursements. if any. of their respecuve
counsel.

[
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Exhibit B

37 GP-38-2 2000 horsepower diesel electric locomotives, four axle, engine type 645
with Road Numbers MP7074-7110, inclusive.

[EXHIBIT B TO LEASE]




AN | ESE g =

Exhibit B

Union Pacific

IDENTIFICATION OF UNITS

Twenty (20) 2000 H.P. EMD Model GP-38-2 Locomotives

Unit #

MP2074
MP2075
MP2076
MP2077
MP2078
MP2079
MP2080
MP2081
MP2082
MP2083
MP2084
MP2085
MP2086
MP2087
MP2088
MP2089
MP2090
MP2091
MP2092
MP2093 >




